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National Repebiesn Congrersional Commiliee P LR -

oA
Thoroas M. Reynolds, M.C. N N
Chalrman

Suliv &, Variola
Eiecutive Birector

Toly 1, 2003

Mz, Andrea Needles

Sernior Campaign Finance Analyst
Federal Bloction Conmmbssiom

Q00 | Suroer, MW

Washington, DT 20453

Dwenr M3, Needles:

Atlached, please find a copy of the Credil and Securily Agresment between the Natwnad

Republican Congressionat Committee and Wachoviz Bank, NA (FEA First Unian

siatiomal Bankh, Additionally, plesse aote, this agresient has bean extended by the bank

frouph August 31, 2003, 1 have aitached lhe exletsion leiter and T wilk forward a copy |

of Lhe final docnments Upon SEeCurion.

A siotied copy of Schedule C-b will be fovrwarded ander separate cover. 1f you have ay
qUEsliuns Or COncemnns, please cantilh me al My TR-TAL,

_ |
Fineerely, - f J;
I
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- Chwistopher 1. Ward \\|
Treasurer

20 Firgt Wecet, SH.
Warbimgton, 1.0 20003
C2KEY 475-TINE

WWW DrCCor g

""""""" k Commilice ’-‘}!i.:;‘-?‘“m“"iﬂm by zny candidaty or sandicate’s commitee, |
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CREDIT AND SECURITY AGREEMENT

hetween

MATIONAL REFUBLICAN CONGRESSIONAL COMMITTEE,

Bomrower,

arud
WACHOVLA BANK, NATIONAL ASSOCIATION,

Lendet.

$6,000,060.00 Line of Credit

August 31, 2002

CLOSING DOCUMENTS
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PROMISSORY NOTE

$5,000,000.00 Falls Church, Virginia
Augnst 31, 2007

FOR VALUE RECEIVED, The undersigned, Mational Republican Congressional
Conunittes ("Borrower”), an unincorporated essocistion with an office and princips] place of
huziness in the Dhatrict of Columbia, promises to pay on June 30, 2003, 10 the order of Wachovia
Bank, Natemal Associstion {fhe "Bank"), at its offices at 1970 Chain Bridge Road, McLean,

coptinung untii the Note has been paid in full,

& Virginia 72012, or such other office as the Bank may gtate in writing to Bomewer, the principal
= amourt of Six Million Dotlars ($6,000,000], or 20 much fhereof as shall be sdvanced kereunder
vl ad under the Credit Agreament idantified herein, together with inteyest o any and &l principal
- grnoumts remaining urmpeEd herepnder from trne 10 9me. Interest shall be paid upon the unpaid
= principal emount outsianding hergunder at 8 rate per annom {calculated on the basis of the 2omal
= nwnher of days elapsed over a year of 360 days) equal to the Iower of either (8} the Bank"s prime
2 rate Of interest in effect ffom time to time (the Prime Rate™ or (b) the LIBOR Market Index Rate
= nlus 200 basis points, &5 that rate mey changs fwmn day to day {the “LIBOR-Based Rate™), as
:‘: defined in the Credit Agreement, with the rate of interest hereunder (o be determined each day
»e dunag the term hereof. Payinents of interest shall be mads to the Bank, at its offices, on the last
o ay of each calendar month comymencing with the first month in which m Advance iz made and

This Note i issued pursuant (o a certzin Credit and Security Agreement (the Credit
“Ayrecment") dated this date, referred to above, between Borower and the Bank, and is enfitied

to the benefits and subject to the teras theveof, including, without yitation, provisions for
required prepayments, for security interests, for a defeull interest rate, and for payment of costs of

enforcement, afl as stated in the Credit Agreement. Bomower waives presentment, demand,
notics of dishonor acd potee of protest.

MATIONAL REPUBLICAN

Wimdsas: w CONGOREESSIONAL COMBITITEE
________ " 8Y: éﬁ'% &Lﬂ-"ﬂ'

Tom Davis
Witness: Chavnen

ji}\/x/ BY: {Baiwe M. Drdice v

t Blomne M. Anderson
Treasrer
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CREDIT AND SECURITY AGREEMENT

This Cradit and Seourity Agreement (" A greement™ is entered infn as of this 31" day of
Angust, 2002, by and betsween the National Republican Congressional Committes, an
nmncorporated association with an office and principal place of business at 320 First Saeet, S.E.,
‘Washington, D.C. 20003, hereinsdter called "Borrower,” and Wachovia Bank, National
Azsnciation, @ natonal banking association with offiees at 1970 Chain Bridge Rosd, McLcan,

Virgmia 22012, hereinafter called "the Bank"™,

PRELIMINARY STATEMENT
Borrower e Tegnested that the Bank renew 2 seeured revolving credit facility bo
Borrower i the increased amount of $6,000,500, and ihe Bank 1s prepared, subject to the terms
and conditions of this Agreement. o provide such ling of credit to Borrower.

NOW THEREFORE, the Bank and Bowrowet hereby agroe g4 follows:

ARTICLE [
Section 1.1, Line of Credit. The Bank agrees, oo the tenns and conditgions heresinator
et forth, to take advances of loan procesds {ooHentively "Advances™) to Bormower froen tme 1o
time during the period from the date of erection of this Apgrecment 1 and anciudding June 3,
2003 (ihe "Avslubility Period™), in an aggregate amount cutstanding not (o exoced (4)

46,000,000 a1 a1y time and {b) $5,000,000 gt eny time after December 31, 2002 {ihe "Line of

Founsaticeh Sy
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Credit™); provided that, i the principal halance ewtstanding as of December 31, 2002, s in
excess of $5.000,00), Borower s nol required to make aoy prepayment to redues such balapee
15 350000040 or 1aga.”

Saction 1.2, Making the Advaaces, Each Advance shall be made only during the

Availability #erind and upon notice from Bovrower to the Bank, specifying the amount
requesied. but in no event less than $23,000. The watice inay be by telephone, but must be
sonfirmed in weiting within three Rusiness Days of the date of the Advance. [faotice is received
Wy the Baak prior to 2:00 p.m. Eastern Time {standerd or daylight, as n effect) the requested
Advance shall be available to Borrower the same dey. I notice 18 veceved after 200 p.m.
Faatern Tirpe, the requested Advance will be available the following Business Day.

Section 1.3, Use of Proceeds. All proceeds of Advances hereunder shall be psed for
Borrower's mailing, fimdraising and othet operating capenses, and for other legally permissible
EXTIETISES.

Section 1.4, Imterest pnd Bepaymont. Borrower shall repay to the Banl or: fune 3f,
K3, the appregale vemaining unpeid principal amount of all Advances in atcordancs with a
promissary note {the "Note™ issued by Borrower to the Bank, i the formn of Exhibit A, and all
Advances herennder shall be evidenced by the Noiz, Bomower may make prepryments under
1he Note ai amy time and, subject to the tenns of this Agreement, may reborrow funds that 1t has
rrepuid. Partis] prepayments shall be in the Mininur smemt of §25,000. Bormower shatl

further pay o the Bank interest upon the aggregate vapaid poncipal amaunt under the Mote,

payabie mn the last day of cach month commencny with the fust moenth in whick an Advanee is
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taade and cottinuing wanl the Note has bees paid in full, at & cate per anewarn {calculated oo the
basis of the aeteal mumber of days elapsed over a vear o1 360 days) equat 1w the Ivwer of either
(2} the Bank's prime rate of interest in effect From time to time as announced by the Bank as such
prirme rate (e Prime Rate™) or (b) the LIBOR Mmket Index Rate plus 200 baszs points, as that
rate may change from day to day ("the LIBOR-Based Kate"), as determined by the Bank for each
day during the term of the Mote; provided , fowever, that, dusing the existence of ary Bvene of
Tiefault onder Section 5. hereof, the mte of interest shall increase fo two percent in excess of the
rate applicable immediztel y prior to such Event of Default. The Prime Rate iz one of several
- interest rate hases used by the Bank, and the Bar lends ot rates bath above and below the Prime
Bste. Borewser acknowledges that the Prime ®ate is not represented or intended 1o be the kowest
£ or most fevoreble tate of interest offered by the Bank, In the avent of any dispute 85 1o the Prime
Rate or the LIBGR. Martket [ndex Rate, a verdficate executed hy any Senior Vice President ot the
Bark stating the percent per annum coustituting the Prime Rate or the LIBOR Market Index
Rate, as apphicabte, and the date of itz effectivenssa shall be conclusive absent manfest erTor.
np TBOE Market Index Rate” for any day {s the rate for one momth U3, dollar deposits as
reporied on Tebsrate page 3750 43 of 11:00 am,, London time, on quch day, or if such day 18 not
a London husiness day, then the inwnediately preceding London business day (or i oot S0
reported, then a3 determined by the Bank from another recognized souree of interhank
guotation).

Section 1.5. Method of Pavment. Whenever any nayinent of poticipa] or interest 10 e

made herensder or vnder the Mote becomes due on a Sanday, Sunday, or pubhc holiday or the
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equivalent for banks penerally imder the laws of the Comsnenwealtl: of YVirginia (any other day
being a "Business D™, such payment tnay be giade o the aext succeeding Rosiness Thay, and
such cxtension of tine shall in such case be included it the computation of the ancunt of interest
then io be paid Al payments and prepaymends bereuniler shall be made to the Bark st its
address stated on the first page hereof, in such money of the United States as at the time of
payrnent shall be Jegal tender for the payrnent of public and private debts and in immedeateky
avaitable funds. Each psyment shall be received by the Bank no later than 2:00 p.m. Eastem
Time, and any payment received after such tine shail be trealed as received oo the next Business
Loy

Section 1.5 Ranewal or Extension of the Ling of Credit. Provided the Baok receives

written motice no later than 30 days prior to the last day of the Availability Period, Borrower may
reqnest the Bank o renew the Line of Credit for an additional one year period or extend the
Avaiighility Period. Any such revewal or extension will be made by the Bank in its sole

Jiscretian with sueh terms As are setistaciory to both parties.

ARTICLE IL
Section 21 Collaterat, Ta securs repayment 1o the Bank of all Advances wnder the Line
of Credit and the interest pavable on such amonnts, wnd to seoure all other obligations of
Rorrower i the Bunk, Borrower herchy assigns, pledges under common low, and grants to the

Baok & secumity inrerest in, the foilowing coflateral aow owned or herenfler aonuired By
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Botrower and i Bosrower's expectancy te acquire such collateral in the ordinary comrse of ils
business and sfiais:

{1} the spool or epooks of machinge-readable compuier tape, or any other form of
storege. contaiming the mailing list or Hats of Berrower that Borrower uses and proposes 1o use in
soliciting ¢ontributions to Borrower during 2002 and 2003, somebmes dnown as Bomower's
"sdasior File.” and any ofher dats procesaing materials and documents refating thereto (all
collectively the "Comtributor Filea"):

(b} each of the demand deposit acoousts identified on Schedule 1 hereto 29 the
"Separste Accounts” and afl money. insiruments, investien! securities, acrounts racalvabie and
general intangibles now owned or hereafler acquired by or on behalt’ of Rorrower in responise 10
fundraising cfforts, exchuding only receipts oot altowable for feders] eection purposes; and

(¢} mlt cash and non-cash proceeds of the foregoing (all collectively the
"Collaverai™).

Section 2.2. Conditiens Precedent. The Bank's ohligarions under Section 11 hercof
shall be subject to the fulfillment of the following conditions precedeat in maaner and furm
satisfaciory to the Baok and its special counsel:

(a} Borrower shall have delivered 1o the Bank
{{} an opirion of Borrower's outsides counsel io fortn and subslance
gatisfactory (o the Bank;
(i} a gectification of amthority substantially s set forth m Exhibit b

hereto, duly exeonted by the officers of Borrower speeified therein;
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iy duplicate onignals of this Agreement, duly execated by Bormower;
{iv} the Nota, dulv sxacmed by Borrower,
¥} copies of the eollateral described in Section 2.1{a) hereof {provided
thet unless and until an Event of Defanlt acenrs hereunder Bocrower shall be entitled 1o use all

evch collateral for its vahd purposes and opermtions) end a DCC-1 Snancing stateraert with

T
5

l;l respest ¢o the Collateral;

E’1 (¥1) copies of all approvals or other actions necessary under its

::{t organization oi govemance documents for authorization of the execution, detivery anil

ﬂ: perfiormance of this Apreement and the Noge;

13' fvii) financial staternents as desertoed in Section 4.1(z), () and {c), with

respect to ite last fecal verr and quarterly accounting petiods, respectively;

(viii} the Disclosure Scheduis to wihich reference is made in Section 3.5

{ix} a copv of itz curcent statement of organization as filed by it under
Segtion 303 of the Federal Election Campaign Act of 1971, as amended (the "FEC Act”).
(by There shall not have ecewred eny Fvent of Defsuit or event which, with due
netics or iapse of tme ot both, would constinute =0 Bvent of Defaudr ("Incipient Defauti™) noder

i3 ASrecmeni.
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ARYICLE HI. WARRANTIES ANDY REPRESENTATIONS
Section 3.1 Organization. Borrower hereby warrants and vepresents that if is an
unincorporaied association validly organized and existing wnder applicable law, and has an
office, its finmmeigl and other records and its principaf place of business in the Distnict of
Columbiza, that it is 3 national "polilisal party cornities,” a5 defined n Sectien 3014} of the
o FIEC Act; anc thad it has filed with the Federnl Election Commizsion ("FEC") or custodians for
P 2z designated tn the FEC Act all required remstrations and reports i order o be in
e eompliance with applicable requirements of the FEC Aot and regulaticns thersunder.
Section 3.2, Authority: Approvals, Bomower hershy wareants and represents thae the
[ pearsons executing this Agresment and the Note on ehalf of Borrower are duly authorized by
. Bormawer, by all necessmy actions and approvals under ifs orgamzational documents, (o enter
into this Agreement, to issue the Mote and to bind Borrower to perfovm this Agreement and the
Note in acccrdance with their respective terms; thet the execution and perfitmance of this
Agreemer and the Note ave within the duly anthonzed powers of Borrawer and do not
contravenc any iaw, mle, or regulation spplicable to Borower, any organizational docurnetits,
ncluding, without linitation, any by-law or rule governing Borrower, O any contractal
ohligation binding upon Borrower; that the lawfal execution, delivery and performance of this
Agresment and the Note do not require any filing with, notice 1o (except for subgequent filings of
Schedula - 17 or approvat by fhe FEC or sy other governmental eatity, and that thiz Agreement
aed, when wsued, the Mote shall be valid, legal and binding ebiigations of Bomower enfrecable

against Botrower and the Collateral in acomdance with their respective berims.
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Section 3.3, Mo Prior Interests. Borrnwer Derghy Wamants and represents that uone of

the Collarera described in Secton 2 1 hersof is aubjeat to any assignment, claim secority inlereat
or other Lien or encumbrance sxcept {a) the azsigmment, piedoe and security mierest granted and

made kersin and {b) a3 permitted in Section 4.5 hereol

n Section 3.4, No Default Borrowsr hereby warrants and reprasents that no event has

i pecurred and no condition exists which, upon the execution of this Agreetnent, would constitute

f an Byvent of Dhefault or Incipient Defmlt heremnder, nor 15 Borrower in matenal defash under any
Lli pther agreemnent, orgsmizational document, statement of policy. or other instrument to whick it is
: apatty or by which it may be bound,

5_‘“ Section 3.5 Liligsiton. There are no actioms, snits or procsedings pending ot threatensd

egatnst or affecting Borrower or the properties of Bomower before any court or governmental
departmemt, comnyssion, board, burean, agency or instrumentality which, if determined
adversely 19 Borrawer, would have a matetiel adverse effeet on the fingncial condibon,
properties or operations of Borrower, except ag disuiozed in a Bisclosure Schedule delivared to
1he Bank in comestion with this Agresment,

Section 3.6, Financisl Condition. The financial statements of Bomower previcusly
provided o the Bank as of the end of and for 118 last fiscal venr and subsequent quarters are
carrect ml complete and present fully and faidy Borrewer's financis] condition and results of
sperations i1 accordance with geterally accepted acerunting principled, and thers hag been na
material adverse chonge in the finaneial condition of Borrower since the date of its Tast financial

statements delivered o e Bank.
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ARTICLE IV, COVENANTS

Section 4.1. Records: Reports. Bormower sliall keep {ull and actirate vecards of all
maney, instritments, secwwities and other personal property reczived by or on behalf of Borrower
in tesponse to fundraising efforts or otherwise, and shall permit the Bank or any of its agents to
o a6ll &t Borrowsr's office or offices at rezsonable times and imervals and, without hindrance er
N deiay, to inspect, zudit, roview and make extracts from such records or any other decumenits
e relating o them. Bomower also shall, withow limitation, deliver to the Bank:
(e} Within 150 days after the close of cach fiscal year financial statements,
e inchading, without limitation, a baianes sheet, a statement of chenges in brancial positien, 2
gtatement of activities, and & statement of cash flows, with supporting schedules, ail in
reasanabic detail, prepared in acoordance with generally accepted accounting prnciples
("GAAP) applied on & basis consistent with the preceding year and audited, with ungualified
opirion, by independent certified public aconuntents acceplable to the Bank and centified as to
correctness by & principal financial officer of Borrower,

(b} Within 30 deys aftet the close of each quarter of each fiscal year management

prepared fnancial satements, including, withe limitation, 4 statement of financal posthon, a
statement of activities, and & statement of cash flows, with supporting schedules, all in
reasaneble detail and prepared in aecordance with GAAP. Upen reasonable wiitien: request by
fhe Bank, Brgorwer shall prompely deliver to the Bank copies of any ether finrocial statements

or repotts preparad by or for the use of Borrower oF fiied with the FEC;
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o 1o Later than Decernber 31, 2002, a tudget in reasonable detail with respect 10
iy fiscy] year 2003; and

¢4y a2 soon as nossible, and, i any svent, within five davs aftet Borcower
receives notice, knowledge or reason to know thereof, a report or staternent execnted by an
piticer of Borower with respect to (i} the occurrence of any Event of Default or Inctpiont
Prefault hereunder, and any action taken or conternplated with respect thereto, and {i1) any
pending or threatened Htigation or administeative roceedings or investigations aganst or
affecting Borrower which, if determined adversely to Boruwer, would have a material adverse
effeet tpon is finaneial condition or operatioms.

Jection 4.7, Protectipg of Ripbts. Borrower agrees that, upon request by the Bank, it
shall execme ary documents or perform ary scis that nay reasonably be deemed by the Bank to
he necessary for the proteciion of the Bank's rights under or arising out of this Agreement.

Section 4.3, Good Standing: Maintenance of Office and Records. Borrower agiees
that, during the ierm of this Agreement, it shall mairtain its slatis as a "matirical covnittes”
wnder the FEC Act: that it shall comply with all registraion and reporiing reguirements and aif
priter appiiceble reuirerments of the FI2C Act and regulations tharetnder; and that 1 shall not
remove iks office and principal place of bueiness from the District of Columbis and shatl not

trasafer its finencial or other records from the Distdet of Columbia, without 30 duys poor
written amices to the Bk,

Section 4.4, Receipt of Fypds. All money, jnvestnens securities and ingtraments

{"receipls™) received fom the date hereaf by Borrower it regponse to fundraising «fforis
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constitinng Collateral chali he delivered to the Bank a2 3000 58 practicable after receipt by
Sarpower and will be depesited in the eppropoaie Separate Accounts a2 identifiad on Scheduie 1
her=to, Delivery shall be made by Borcower o by messenger provided by the Bank oo oss
frequently than ence each Business Day. Borvower shall not commingle such receipts, prior to
their delivery o the Bank, with the fundz or personal property of any other person and shatl hold
sueh receipis expressly in trest for the Bank. All receipts constituting Cellateral owned by
Bomrower on the dete of this Agresment shatl be wansferred 1o the appropriate Separdte Accounts
ne feter than ten (10) Business Days after execution of this Agreement. Such receipts shail
consritue part of the Collateral described tn Section 2.1(e) hereof, and the Bank shedl hold and
deal with them accordingly: provided that, wnless and until an Bvent of Defuutt cccurs hersvmder.
Borrower shall be entitled v use all such veceipts for its valid purposes atel operations.

Section 4.5. Deposit Accounts. Borrowet shall maintain at the Bonk all of its deposit
accounts other than deposit accounts ag identified as "Other Permitted Acoounts” on Scheduls 1
hereto, and Borrower shall cquse to maintain m full force and effect a Commercial Checking
Ascount Apreement Supplement in form acceptabie to the Bank.

Section 4.6, Defense of Security Interest. Borrower shali defend the Bank's security
iierest in the Callpteral heveuder againgt 2l clasns and demands of any person claiming sy

Inter:at (hetein equal or superior w that of the Bank.

Section 4.7. Fundeaising Effpris; Fiseal Year. {2) Borower shall confae to petformn

fite yisual and costemary fundraising efforts performed by Bomower in the past; amd
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§9) Borrower shatl not shenge ita fizeal yeor withowt the pnior wriiten consent of

thz Bank

Section 4.8, Lenal Compliance. Bomrower shall cotnply with ali laws, rules, regulations,
prders, judpments, decraes and reporting reguircinents rpplicable g0 it or to s officers or assets,

Section 4.9, Indehtedpess; Encambsagoees. Borrower shall not, without the prior
wisthen consent of the Bank, create, incur, assume. become obligated For or pernait (o caasl,
dizectly or indirectly, indebtedness of Borrower or sny enciumbrances of any lind vpos any of its
asseta sxoept (1) indebtednesy and encambrances to the Bank; (1i) cument accoumts payable ot
acerted, incumed by Borrower in the ordinary course of its business, provided that the seme are
paid when due in accardance with customary trade terms, {ikd} purchase money liens covering
anty the property acquired by Bormmwer with such prarchase money financing; (iv) Hens
incidentai to the conduct of Borrowet's opetations unrelaied to the obtaining by Borrower ot any
indehtednass and which do oot and shall not jnterfere with the use by or matedally impair the
vaine of any assets to Borrower in the ordinary course of its operations; and (v) indebiedness not
t0 exceed S50, 000,

ARTICLE ¥
Qeetion 5.1, Evenis of Defanlt. Bach of the following shall constitute an Event of
[refenit under this Agresment:
{u) failure by Borrower 10 pay of cause to be paid when dus under this

Agreement or any other agreement to which Borrower and the Bank are parties, any amount of

principel, intsrest of fees required t0 be paid or prepsid to the Bank by Bormmowes;
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() Failure by Borrower timely to comply with Section 4.1{5) hereodt;

{c) Tailure by Borrower to0 perform any odher moterial covenant, condition or
agreement winch 1 is obhigaied fo perform hereurder or ander any other 1ostriment or agreement
binding wpon it if such filure shall contirne for more than 13 days;

{d) the making or furnishing by Bomower t0 the Baok of any matevially false
representation, wamanty, opinion o certificate es set forth tn this Agresment or otherwiss made
in cormection with this Agresment;

i} the enirv of a judgment, decres or ovder ageinst it by any court of record for
the payment of any swn of toney in excess of $1 06,000 or prohibiting it from performing any
covetant or other ohligation hersunder, it such judgment, decree or order remains tnpaid or
unstaved for a penod in excess of 15 days;

if) Borrower shall generally not pay its dens as they become due of admit in
writing its inability gensvally so 1o pay ite debis, make an assignment for the benefit of creditors,
seek an oxder for relief in bapkruptcy, become insetvent or bankrupt within the eaning of the
Federal Bankrigiey Code, petition or apply ie any tribunal for the appoinment of any receiver,
custodian, liquidater, trustes, or similer offieial (hereinafter "Orificial"} for it ar any substantial
part of its aroperly, conomence sy proceeding relating to it under any rEnrganization,
arrangement, readiustment of debt, conservaivrship, tecetvership, dissolution or liquidation law
ot stapite of any jurisdiction {inchuding, without limitation, the Federal Banknuptey Cods) or
there shall be comunenced agsinst it any such procesdisg which remaing unstaved or undismissed

for a period of more than sixty (60} days, or it shall consent to, approve of ot acquiesce in amy
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sizch procesding or the appaintment of eny such Offictal, or it shall suffer eny such proceeding o
continue undischarped for a penied of more Gien aizty (60} duys,
(g Bomower shali have soffered a matevial adverse change in financial condition;
aty opinion delivered or deliverable to the Banl pursusnt to Section 4.1{a) hereof shatl hava

questionzd Borrower's ability to continue 85 a going concem; or Bank shaft have otherwise

-
ad-
—

e
1 |

deterined in good faith that the prospest of payment by Borrower of any amount requiresd to be

[P P

paid by It under this Agreement as and when dwe s impa:ii'e:d; or

E-: (hy the security interest in any taterial portion of the Collateral shall, for eny

At

Tersan, cease to he a valid snd perfected first pricmiy security interest

¢k

i Section 5.2, Remedies on Defsnlt. Whenever any Event of Defuult shall have securred

and he contirsiing, the Bank may take eny eng ot more of the following remedial steps:

{2} The Bank shalt have all of the remedial rights of a secured party and ereditor
uider thiz Agreament, the Uniform Commarcial Code a2 enscted in the applicable jurisdiction
spverning this Agreement, and wnder other appleable law, including, without Hmitation, the
tight to liquidase the Collaters] and apply the proceeds against Borrower's obligations hereunder
and the right o apply to & court of equity for injupotive relief] and

(b} The Bank may, at its aption, withowt notice to Borrower, appropriate, sat okt
it appiy 2ty and all moneys, insirumaents, or slher property in its possession, on deposit or
otherwise, to the sredit of or belonging to Bortower, against any obligations of Borrower to the

Bani; provided that 1o such application shall be made that wotd violate the FEC Act or

reguistions thereunder. The Rank agrees in notify Bomower prompily after any such setolf and
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application provided that the failurs to @yve such notice shall not effect the vaiidity of such setoff
ot apphicetion; and \

{¢) The Bank mmay teeminate any obligation to make aoy fuvther Advances
herennder and may declare the enitre indebtedness of Bomower then cutstending under the Note
fmoiediately due and paveble without presenhmen:, demand, protest, notice of protest or any
bt notice of sty kind, all of which are herchy expresaly waived.

Sechon 5.3. Pxercize of Remedijes, Mo tight, remedy or power conferrad upon
or reserved to the Bank under this Agreement or the Note or arising out of this 4 preement or the
Note ia intendad to be exciugive of any other available right, remecdy or power, bur erch and
avery such 11ght, remedy or power shal] be cumulative and sball he in addition to any other right,
remecy or porwer vt vnder this Awreement or the Note or new or hereafter existing at law or
in equity ot by statute. No delay or cimission by the Bark to exereise any tight, remedy of power
arcruing upon any Bvent of Defsult shall impair any such aght, renedy or povwer or be construed
10 be 2 waiver theteof, uniess such waiver i in writing, signed by the Bank, and then only to the
exient s¢l forth thersin, Anv right, remedy or power of the Bank herennder may be exieised
fom tinte to tume And 32 ofton as may be deemed expedient by the Bank, and a waiver by the
Bauk om one oecagion shall not be construed 65 a bar to, or waiver of, ary such exercise on any
other ovcasion. In order to entitle the Bamk to exercise any ripht, remeady of powar reserved 4o i
imder this Agreement or the Note, it shatl not be necessary to give any notice, other than such

notice o8 may be herein sxpressly requited.
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Section 5.4, Fees and Expenses: Indenwification. In the event that the Bank should
Sngage slleeys of inclr other expenses for the cnfevvanend of perfirmance or sheervanee of
any obligation or ugreement on the part of Boreower contained herein or in the Nete, Borrower
agvecs that it shall on demand pey fo the Bark the reasonable fiees of such attomeys and such
other expenses s inowred, whether or pot suit is brought. Borrower also agrees that it will
itrfemni £y the Bank sgafnet any costs, expenses, fees, labilittes or penalties ucurred by it arising
gut ¢f the FEC Act or regulations theveunder and retating in sny way to this Agreement.

Section 3.5, Defuuit Rage. During sty pericd in which an Event of Defanltis in

exigtence, the rate of interest under the Note shatl be increased as provided in Section 1.4 hereof,

ARTICLE VI. MISCELLANEGOVS

Soction 6.1, Cheice of Law, This Agmement shall be governed by and shalt be
construed i accordance with the laws of the Commornwealth of Virginia,

Yegtion 6.2. Power of Attorpey. The Bank is hereby itrevocably made, constifuied and
gppointed by Bormower as the trme and lawha attomey for Borrower with full power of
substitugion 1o endoves the mame of Berrowes upon any and alf checks, drafts, money erders and
ather instrienents which constitute Collateral hereunder.,

Section 6.3. Notipes, All notiees, certificates or other communications herensder shall
Ie: goifcientiy given and shiall be deemed given {a) on the second day following the day on

which the same are mailed by certified ot registered mail, postage prepaid, bearing the address of

fne Bank or Borwower a2 each 18 stated hersin, whichever i8 appropriate, () on the date seot by
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faceimile with confirmation of recetpt, or (¢} ot the date delivered By hand to any otheer of the
Bank or Sorrower wing has executed this Agreement or the Ceritficate of Authority, The Bank
gl Bowower may, by notice given herewndar, desi grate any Rewre or different address to which
vubseguent notices, certificates ot other communicatione shali be sant.

Section 5.4. Sevarabilify. In the event that any provision of this Agreement shall be
ketd invalid or unenforceable by any court of sompetent jurisdiction, such holding shall not
invaitdate or remder menforeesble any ofher prvizian hereof

Section 4.5, Comglerparts. Two or mors duplicate eoginals of this Agreement Taay he
sigmed by the parties, each of which shail be an original but all of which together shall conytifute
one and the smne agreement.

Section 5.6, Casts sad Expenses. Botrower hercby agrees to pay all costs and
expenses, inclading reasonebie attomey’s fees of the Bank's special counsel incident to the

preparation md execution of this Agremment and of any other docurnents iseved, prapared or

filed in connection herewith.
Section 6.7. Bipding Fffeciz Modiflcaiion, This Agreement shalt bind and inure to the

benefii of the parties, their lepal representatives, Fucoossors and assigns, except that Borower
msy ot assigs ot transter ity vights hereunder or any interesis hereit without the prior wistten
consent of the Banls, This Apeenent and its Exhibita, together with the provisions of the Note
mnd other documents specifically identified hevein, constituge the cormilese, entive and exchasive

sgreement beiween the parties herote with respest to e subject rortter suparseding sfl priee oF

COntEIMPOIANEOUs O, at written tnderstandings, and no amendrent o waiver of aoy provision
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of this Agreemnent or the Note nor consent tw eny departure by Bomrower therefrom shall in any
event be effective uness the same shall be o writing and signed by the Bank and Bogrower, and
then such wavver or consent shall be effective only in the gpecife instance and for e specific
nurpose for which given.

Section 6.3, Veone; Servive. Boirower by acceptiug this Agreement hereby consents to
verae sid jurisdiction of avy Yocal or fedetal court located within Virginin, Boemower also
waives personal service of any process on Botiower, its officers or registered agene and sonsenta
that such precess shall be made by certified matl, retuen receipt recnested, drected to Bomowsr
al the address above, and service <o made shali be deemed completed within five (5) days after i
has been mailed BORROWER. AFTER HAVING OBTAINED THE ADVICE GF IT3
COLUNSEL, FERERY WAIVES TRIAL BY JURY IN ALL LITHGATION IN ANY COURT
ARISING OUT OF THIS AGREFEMENT, THE NOTE, OR ANY COTHER DOCTIMENTS
EXECUTED IN CONNECTION WITH THIS AGREEMENT.

Section 6.9, Comumittee Members. No officer, member, employee or agent of Bowower
shiall be individually or personally Liable or responsible for the vepayment to the Rank of any
Advances or for imverest thereon at for any other oblgation hevevmder or under the Mate of under
aty other desument, Instnanent or agreeraent mede in conmection with this Agreemend,

Section 4.10. Rebationship of Parties. The relationship of the Bank and Bormower under

o atising in sy way out of this Agreement is limited to creditor and seewsd party, in fhe zase of

the Bank, and dehtor, in the case of Borrower, The Bank s noi undertaking hereunder to provids
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financial or other advice to Borrower and m we way assimnes aty Gduciary oblipgtiony iv
Hamiorrer.
N WITWESS WHERPFOF, The parties have caused tids Agreement to be duly execnted

as of the date stated om the fitst pagy hereof.

NATIONAL REPUBLICAN
Withesa: CONGPESSIONAL COMMITTEE
W S
By: d_}" 1 <t
"""""""" Tom Devis
Chairman
Witheas:
By: ;ﬂn——hﬁ" .[_:Eﬂ-l.lr'—-h-—'
Donta Anderson
Treasarat

WACHOVIA BANE, WATIONAL ASSOCIATION

Wichele 5. Ross
Sendor Vice President
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Matianal Rapublican Congressianal Cemmities

At The Hanorsble Thomas M, Reynolds, MC, Chaiinan
J20 Firsr Strear SE

Washingfon, DG 20603

i

r:1 RE:  Promissory Note from  Natlensl Republican  Congressicnal Committea [“Bormowoer' ([0

Al Wachowia Bank, National Assccialion  {Wachovia®y it the orginal principal  amount  of
; £6.000, 00000 dated August 31, 2002, induding any amandmeniz (the "Note”).

Ohligor # 8106110600 Obkigation # 18812

td

B Doar klr. Raynolds:

Wachovia has agreed o exdend the tenm of the Note which will mature or has matrad on Juns
: 30, 2002, Ascondingly. this |atter shall constituta Wachovia ‘s agreemeant and formeal notice b yow, as

3 Tollesws:

Extenclon. Wyachovia hersby ewlends, on e same lerms and conditicns 3% prosently in affact, the
raturty of the Mote to August 31, 2003, at which ¥me the oUistanding principal balance. Accrued inlerest
and @l cther amounts dug uhder the Noe shalk becomea due &nd payable. Al periodic paymants TEquired
undir the Note shall be made during this extension perod,

Mo Other Chanmes. Extenston on the materty date ss stated hersin is the enly changs to e Note.
Exnopt a5 extendad by lhis lagder. the Note and all ather Loan Bocuments (as dafinad ir the Note)] shall
condltiue in fuil fares and effect, Should you have any quUasticns, do mof hasitabe to call,

Wiary Enby oL,
Warhisg Bank, Natinna;ll.{%.*'.srzrc:iati-:n
o AL
P o F \,
o 2 YK A N
Peggy’Saniders, Viee Fresidsnt
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